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incentive programs, loyalty arrangements or fidelity commission systems,

consolidation, consolidation allowances, rates on commodities exempt from

tariff filing, absorptions, equalization, substituted (alternate port) services,

allowances, freight forwarder compensation, brokerage, and conditions

determining such compensation, brokerage and the payment thereof,

commissions payable to booking agents, sales agents, receiving agents or other

agents, brokers or other persons, receiving, handling, storing and delivery of

cargo, liabilities and bill of lading conditions, designation of base ports and

points, pickup and delivery charges, free time practices, detention and

demurrage, container depots, terminals and other points of cargo receipt,

vanning and devanning, furnishing equipment to or leasing equipment from

shippers, consignees, inland carriers and others, collection agents at

destination, rules regarding the time and currency in which the Parties collect

rates and charges, credit terms and conditions, suspension and restoration of

credit privileges, handling of delinquent accounts and interest thereon, and

practices, rules, regulations and matters ancillary to transportation of cargo in

the Trade ;

(b)

	

Collect, exchange and disseminate statistics, data, reports,

documents and other information relevant to the Trade, to discuss same and to
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expected) affecting the Parties' round-trip voyages; operational or technological

developments and changes affecting the transportation services provided by the

Parties ; proposed or enacted legislation, regulations or policy of any national or

sub-national government (including courts) ; actions by third parties such as

terminal operators or conferences thereof, ports, other vessel-operating and

non-vessel-operating common carriers, shippers or shipper groups, canals, tug

operators, inland carriers, or other persons concerned with the Trade ; and

(c)

	

Discuss, consider, exchange information and data, negotiate, reach

agreement or consensus upon and, as provided herein, to establish, implement

and maintain, jointly or individually, transportation rate policies, practices and

guidelines, including those relating to all aspects of the separate tariffs and

service contracts of each of the Parties, and of conferences and other

agreements effective under the Shipping Act of 1984, as amended, in which one

or more Parties may participate, applicable to transportation of cargo in the

Trade and to services provided in connection therewith . Such rate policies,

practices, and guidelines include general revenue recovery and restoration,

other rate and charge increases, decreases or other adjustments ; service

matters; identification, recovery, containment, or reduction of carrier costs,

and the realization of economies and efficiencies in the Trade or any portion
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Secretariat or directly, of planned or proposed rates, charges, rules, terms,

conditions, proposals and other actions, including any pertinent basis or

circumstance, in order to permit research, discussion and/or evaluation of

such actions in light of the Agreement's guidelines and objectives and to

provide relevant feedback and comments from other Parties .

5 .2 Nothing in this Agreement may be construed as obligating any

Party to adhere, other than voluntarily, to any uniform or differential rates,

charges, service items, rules, practices, guidelines, policies or other actions

taken hereunder (except to the extent that the Parties may agree from time to

time to incur a common expense or contractual obligation to third parties or

vendors, the costs of which shall be shared among the Parties as provided

herein), or as limiting a Party's right independently to continue to make

changes in its tariffs, service contracts, rules and practices . This Agreement

does not authorize any common tariffs . The Parties will, to the extent required

by law or as determined by each of them, publish and file their own separate

tariffs and service contracts, and/or will participate in the separate tariffs and

service contracts of conferences and other authorities effective in the Trade,

provided that the Parties, or some of them, may establish coordinated or

common processes for monitoring under Agreement guidelines and effecting
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5 .3 (a) Each Party is authorized, as needs arise, to charter, cross-

charter, subcharter and exchange (collectively, "charter") vessel capacity offered

in the Trade by another Party or Parties on such commercial terms (including

trading or exchange of space or equipment, assumption of equipment lease

costs, or monetary payments) as may be mutually agreed between them to

reflect market circumstances at the time of the charter . Such chartering is

authorized hereunder pursuant to the rules and procedures set forth in

Appendix B to this Agreement . No Party has any obligation under this

Agreement to charter vessel capacity to any other Party, except as Parties may

from time to time mutually agree .

(b) Any charter arrangements which are entered into between or among

the Parties pursuant to Article 5 .3(a) and Appendix B of this Agreement shall

be reported to the FMC as part of any quarterly Monitoring Reports required by

the Agreement, describing for each such arrangement (a) names of Charterer

and Owner, (b) TEU measurement of all Cargo carried, (c) sailing date (or, if

more than one sailing is involved, commencement and termination dates) and

(d) ports from and to which the arrangement applies . If the Parties enter into

no such charter arrangement during the applicable period, the Monitoring

Report will so indicate .
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ARTICLE 12 -ARBITRATION

Any disputes arising out of or in connection with this Agreement shall be

resolved by arbitration before a single arbitrator in the San Francisco Bay Area,

California, USA, said arbitrator to be agreed upon by the Party or Parties on

opposing sides of the issue . Failing such agreement, the arbitrator shall be

appointed by the President of the Society of Maritime Arbitrators of New York,

Inc . The arbitration shall be conducted pursuant to the procedural rules of the

said Society of Maritime Arbitrators .

ARTICLE 13-SERVICE CONTRACTS

13 .1 Any two or more Parties to the Agreement may negotiate and enter

into service contracts with one or more shippers, as that term is defined in the

Shipping Act of 1984, as amended, for the movement of cargo within all or any

part of the trade covered by this Agreement . Such contracts shall be referred

to herein as "joint service contracts ." Any Party may also enter into an

individual contract in the trade .

13 .2 The Party(ies) involved shall be responsible for filing any individual

or joint service contract with the Federal Maritime Commission and for
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publishing any essential terms of such contracts as required by the Shipping

Act of 1984, as amended, and any applicable FMC regulations . To the extent

authorized by the Party(ies), and if and to the extent permitted under

applicable FMC regulations, the Agreement Secretariat may also file and/or

publish, or perform other administrative services with respect to, individual or

joint contracts . The Secretariat shall not disclose the rates or terms of such

contracts to other TSA members without the consent of all carrier Parties

participating in the contract .

13 .3 No Party to the Agreement shall be required to disclose to the

Agreement or any other Party a negotiation on an individual or joint service

contract or the terms and conditions of any such service contract other than

those terms and conditions required to be published under the Shipping Act of

1984, as amended .

13 .4 The Parties to the Agreement may discuss and, by a unanimous

vote, agree on, adopt, repeal, or amend guidelines regarding rates, charges,

rules, contract provisions, and any and all terms and/or procedures of all or a

portion of any joint or individual service contracts entered into by a Party or

Parties. Such guidelines shall be voluntary, and each Party to the Agreement

has the right not to follow any or all of the guidelines in any given service

FEB - 4 2002
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contract. No penalty of any kind may be imposed on a Party due to its failure

to follow or adhere to any guideline adopted by the Agreement pursuant to this

Article 13 . Any guidelines adopted pursuant to this Article shall be

confidentially submitted to the Federal Maritime Commission in the form and

manner required by FMC regulations .

FEB - 4 7002
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APPENDIX B

RULES AND PROCEDURES
FOR CHARTER ACTIVITIES

l
t

In implementation of Article 5 .3 of the Agreement, the Parties hereby

establish the following rules and procedures governing their voluntary, mutual

chartering, cross-chartering, subchartering and exchange (collectively,

"chartering") of available capacity on their respective vessels operated in the

Trade .

1 .

	

Definitions

A Party who charters vessel capacity from another Party

is referred to as a "Charterer" and a Party whose vessel capacity is chartered by

another Party is referred to as an "Owner"

2 .

	

Parties' Rights and Obligations

(a) A Party may advise any other Party at any time of the need

for, or the availability of, vessel capacity for charter pursuant to this

Agreement . Except as provided in paragraph (b) below, an Owner may charter

to another Party capacity under the Owner's operational control on any

transpacific, feeder, relay or other vessel utilized for transportation of cargo .

(b) Any Party not entitled to vote on Agreement matters may not

charter vessel capacity from another Party pursuant to this Agreement until its
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right to vote is restored ; and, no Party shall so charter capacity to any Party

not entitled to vote .

(c)

	

A charter of capacity hereunder shall be of a duration not

longer than 90 days, or until completion of a voyage commenced during such

90-day period on which capacity is chartered, whichever is later .

(d) A Charterer shall pay any monetary obligations incurred to

an Owner hereunder no later than the time agreed between the Owner and the

Charterer, but if not other-wise agreed no later than 30 days after the ocean

transportation on a particular vessel is completed .

(e)

	

Nothing herein shall be construed as a demise or partial

demise of any vessel of any Party. At all times during any voyage on which

cargo, containers or other equipment are carried pursuant to a charter

hereunder, the Master, his delegates, the officers and crew shall be and remain

the employees and agents of the owner and not the employees or agents of the

Charterer .

(f)

	

Cargo shipped under a charter pursuant to this Agreement

shall be consigned to the Charterer and transported by the Owner on a

contract basis .

(g)

	

For purposes of implementing charters under this

Agreement, any Party who participates in a charter or similar arrangement in

the Trade with another Party or Parties pursuant to a separate agreement filed

and effective in accordance with the regulations of the FMC shall be permitted

to discuss and agree on common positions regarding charters hereunder .
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(h)

	

Applicable laws, regulations, orders, resolutions and such

other governmental policies requiring cargo to be carried in whole or in part by

a national-flag carrier shall be observed, or appropriate waivers obtained .

(i) The Parties shall establish suitable, timely reporting to the

Secretariat of charter activities under the Agreement .

4.

	

Responsibility for Loss or Damage

Owners assume liability as provided in the United

States Carriage of Goods by Sea Act, 46 U .S .C . § 1301-1315 ("COGSA"), for

containers, chassis, proprietary cargoes or other equipment while in the

custody and under the control of Owners . Such items shall be considered

"goods" within the meaning of COGSA, and Owners' liability to Charterers for

loss or damage thereto shall be determined in accordance with the provisions

of COGSA . However, owners shall not be responsible for loss or damage to

cargo in the container or other equipment or to the container or other

equipment itself that does not result from any act or omission of Owners or

their agents or employees, or the master, officers or crew of Owners' vessel .

Owners shall bear and pay for, and at their sale cost and expense,

defend, protect, indemnify and save harmless Charterers from any legal liability

for loss or damage to cargo, containers or other equipment carried under the

terms of this Agreement while in the custody or under the control of Owners .

Notwithstanding the foregoing, in the event of any conflict between the terms
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and conditions of any charter, bill of lading or other transportation agreement

between an Owner and a Charterer, and the terms and conditions of this

Article 4, such other agreement shall take precedence over this Article .

5 .

	

Insurance

Owners will, as to their vessels, provide, pay for and

provide ,any Charterer of capacity on their vessels with satisfactory evidence of,

full form Hull, P & I, war risk and financial responsibility for oil pollution

insurance within ten days after receipt of request therefor from such Charterer .

The amounts of such insurance and deductibles thereunder will be placed and

maintained in accordance with prudent shipowning practice . Owners further

agree to provide any Charterer with written notice prior to cancellation of any

such insurance and prompt notice of any change, modification or non-renewal

of such insurance or non-payment of premiums therefor .

6.

	

Resolution of Disputes

Except as otherwise specifically provided in a charter

arrangement under this Agreement, any dispute or claim (other than for cargo

loss or damage) arising thereunder which is not amicably settled by the Parties

to the charter shall be resolved by arbitration in accordance with Article 12 of

the Agreement .

FEB - 4 2002



7 .

	

Amendment

These rules and procedures may be modified and amended

only in accordance with Article 8 of the Agreement and upon the effectiveness

of an appropriate amendment of the Agreement pursuant to the regulations of

the FMC .
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